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AEF Holding S.a r.l. 

R.C.S. Luxembourg B 101.687 
Societe a responsabilite limitee 
40, Boulevard Joseph II, L-1840 Luxembourg, 

NUMERO 2952/2016 

MISE EN LIQUIDATION DU 28 DECEMBRE 2016 

In the year two thousand and sixteen, on the twenty-eighth of December. 

Before Us Maitre Carlo WERSANDT, notary residing in Luxembourg, 
Grand-Duchy of Luxembourg undersigned. 

THERE APPEARED: 

AE Capital Limited., a company organized under the laws of British Virgin 
Islands, with registered office at Tropic Isle Building, P.O. Box 3331, Road Town, 
Tortola, British Virgin Islands, registered with the Registry of Corporate Affairs of the 
British Virgin Islands under number 450004, 

duly represented by Me Giuseppe CAFIERO, Attorney-at-law, residing 
professionally at 69, boulevard de la Petrusse, L-2320 Luxembourg, by virtue of a 
power of attorney given under private seal, 

which proxy, after having been signed 11 tie varietur ” by the proxy holder and the 
undersigned notary, will remain attached to the present deed in order to be filed at the 
same time with the registration authorities. 

The appearing party represented as here above stated, has requested the 
undersigned notary to record the following: 

I. That it is the sole member (the “Sole Member”) of the company AEF 
Holding S.a r.l., a company duly incorporated and validly existing as a private 
limited liability company ( societe a responsabilite limitee ) under the laws of the 
Grand-Duchy of Luxembourg, having its registered office at 40, Boulevard Joseph 
II, L-1840 Luxembourg, registered with the Luxembourg Trade and Companies 
Register under number B 101.687, was incorporated pursuant to a deed of Maitre 
Leon Thomas known as Tom METZLER, then notary residing in Luxembourg, 
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Grand-Duchy of Luxembourg, on June 29, 2004, published in the Luxembourg 
Official Gazette ( Memorial C, Recueil des Societes et Associations ) under number 
918 on September 14, 2004, whose articles of association have been amended 
several times and for the last time by a notarial deed received by Maitre Martine 
SCHAEFFER, notary residing in Luxembourg, Grand Duchy of Luxembourg, on 
September 24, 2010, published with the Luxembourg Official Gazette ( Memorial C, 
Recueil des Societes et Associations) under number 2418 on November 10, 2010 
(the “Company”); 

II. That the corporate capital of the Company amounts to six hundred 
thirteen million Euros (EUR 613,000,000.-) represented by twenty-four million five 
hundred twenty thousand (24,520,000) corporate units with a par value of twenty- 
five Euros (EUR 25.-) each, which have been fully paid up; 

III. That the agenda of the present extraordinary general meeting is the 
following: 

1. Decision to put the Company into voluntary liquidation with 
immediate effect; 

2 . Appointment of AE Capital Limited, as liquidator (the 
“Liquidator”) of the Company represented by Susan V. Demers, residing 
professionally at Tropic Isle Building, P.O. Box 3331, Road Town, Tortola, British 
Virgin Islands; 

3 . Determination of the powers, duties and remuneration of the 
Liquidator; 

4 . Discharge ( quitus ) granted to the Company’s managers with respect 
to the performance of their entire mandates as managers of the Company; 

5 . Granting of authorisation to the Liquidator and/or to any lawyer of 
the law firm Wildgen, Partners in Law, to carry out any required step relating to the 
resolutions to be taken on the basis of the present agenda; 

6. Miscellaneous. 

IV. That the Sole Member took the following resolutions: 

FIRST RESOLUTION 

The Sole Member resolved to put the Company into voluntary liquidation 
with immediate effect. 

SECOND RESOLUTION 
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The Sole Member resolved to appoint AE Capital Limited, with registered 
office at Tropic Isle Building, P.O. Box 3331, Road Town, Tortola, British Virgin 
Islands, registered with the Registry of Corporate Affairs of the British Virgin 
Islands under number 450004, as liquidator (the “Liquidator”) of the Company 
represented by Susan V. DEMERS, residing professionally at Tropic Isle Building, 
P.O. Box 3331, Road Town, Tortola, British Virgin Islandsacting as director of 
Vicali Services (BVI) Inc., director of Evansville Limited, the latter being itself the 
director of the Liquidator. 

THIRD RESOLUTION 

The Sole Member resolved to confer to the Liquidator the powers set forth in 
articles 144 et seq. of the Luxembourg law of 10 August 1915 on commercial 
companies, as amended (the “Law”). 

The Liquidator shall be entitled to pass all deeds and carry out all operations, 
including those referred to in article 145 of the Law, without prior consent of the 
Sole Member of the Company. 

The Liquidator is exempted from the obligation of drawing-up an inventory, 
and may in this respect fully rely on the books of the Company. 

The Liquidator may, under his own responsibility and regarding special or 
specific operations, delegate such part of his powers and for such duration as he 
may deems lit, to one or several representatives. 

The Liquidator shall also be authorised to make advance payments of any 
surplus assets of the Company to the Sole Member of the Company as he deems lit. 

In dealing with third parties as well as in justice, the Liquidator will have all 
powers to act in the name of the Company in all circumstances. 

The Sole Member resolved to approve the remuneration of the Liquidator as it 
has been agreed by the concerned parties. 

FOURTH RESOLUTION 

The Sole Member resolved to grant full discharge to the Company’s managers 
for the performance of their entire mandates as managers of the Company. 

FIFTH RESOLUTION 

The Sole Member resolved to grant power of authorisation to the Liquidator 
and/or to any lawyer of the law linn Wildgen, Partners in Law, to carry out any 
required step relating to the resolutions taken at the present extraordinary general 
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meeting of the Sole Member. 

COSTS 

The amount of expenses, costs, remuneration and charges to be paid by the 
Company as a result of the present deed, is estimated at nine hundred Euros (EUR 
900.-). 

STATEMENT 

The undersigned notary, who understands and speaks English, states that at 
the request of the above appearing person, the present deed is worded in English, 
followed by a French translation; at the request of the same appearing person and in 
case of divergence between the English and the French text, the English text shall 
prevail. 

WHEREOF, the present notarized deed is drawn up in Luxembourg, on the day 
mentioned at the beginning of this document. 

The document having been read to the proxyholder of the person appearing, 
such proxyholder signed together with the notary the present deed. 

Suit la version frangaise du texte qui precede: 

L'an deux mille seize, le vingt-huit decembre. 

Par-devant Nous Maitre Carlo WERSANDT, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, soussigne. 

A COMPARU: 

AE Capital Limited., une societe valablement constitute confomiement aux lois 
des lies Vierges Britanniques ayant son siege social a Tropic Isle Building P.O. Box 
3331, Road Town, Tortola, lies Vierges Britanniques, immatriculee aupres du Registry 
of Corporate Affairs des lies Vierges Britanniques sous le numero 450004, ici dument 
representee par Maitre Giuseppe CAFIERO, Avocat a la Cour, demeurant 
professionnellement au 69, boulevard de la Petrusse, L-2320 Luxembourg, en vertu 
d’une procuration donnee sous seing prive, 

Ladite procuration, apres avoir ete signee « ne varietur » par le mandataire de 
la comparante et le notaire instrumentant, restera annexee au present acte pour etre 
soumise avec lui aux formalites de fenregistrement. 

La partie comparante, representee coniine ci-avant indique, a requis le notaire 
instrumentaire d'acter ce qui suit : 

I. Qu’elle est l’associe unique (!’ «Associe Unique ») de la societe AEF 
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Holding S.a r.l., une societe a responsabilite limitee valablement constituee selon 
les lois luxembourgeoises, ayant son siege social au 40, Boulevard Joseph II, L - 
1840 Luxembourg, immatriculee aupres du Registre de Commerce et des Societes 
de Luxembourg sous le numero B 101.687, a ete constituee suivant acte rccu par 
Maitre Leon Thomas dit Tom METZLER, alors notaire alors de residence a 
Luxembourg, Grand-Duche de Luxembourg, en date du 29 juin 2004, publie au 
Memorial C, Recueil des Societes et Associations, numero 918 du 14 septembre 
2004, lesquels statuts ayant ete modifies a plusieurs reprises et en dernier lieu 
suivant acte re<?u par Maitre Martine SCHAEFFER, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, en date du 24 septembre 2010, publie 
au Memorial C, Recueil des Societes et Associations sous le numero 2418 en date 
du 10 novembre 2010 (la « Societe »); 

II. Que le capital souscrit de la Societe s’eleve a six cent treize millions 
d’Euros (EUR 613.000.000,-) represente par vingt-quatre millions cinq cent vingt 
mille (24.520.000) parts sociales d’une valeur nominale de vingt-cinq Euros (EUR 
25,-) chacune, integralement liberees ; 

III. Que F agenda de la presente assemblee generale extraordinaire est le 
suivant : 

1. Decision de mettre la Societe en liquidation volontaire avec effet 
immediat ; 

2. Nomination de AE Capital Limited, comme liquidateur de la Societe 
(le « Liquidateur ») representee par Susan V. Demers, demeurant 
professionnellement a Tropic Isle Building, P.O. Box 3331, Road Town, Tortola, 
lies Vierges Britanniques; 

3 . Determination des obligations et pouvoirs du Liquidateur ; 

4 . Decharge ( quitus ) donne aux gerants de la Societe pour l’exercice de 
l’integralite de leur mandat de gerants de la Societe ; 

5 . Octroi d’autorisation au Liquidateur et/ou tout avocat du cabinet 
d’avocats Wildgen, Partners in Law, pour prendre toute mesure necessaire pour la 
realisation des resolutions prises sur base du present agenda ; 

6. Divers. 

IV. Que V Associe Unique a pris les resolutions suivantes : 

PRFMTFRF, RESOLUTION 


5 



L’Associe Unique a decide de mettre la Societe en liquidation volontaire avec 
effet immediat. 


DEUXIEME RESOLUTION 

L’Associe Unique a decide de nommer AE Capital Limited, ayant son siege 
social a Tropic Isle Building P.O. Box 3331, Road Town, Tortola, lies Vierges 
Britanniques, immatriculee aupres du Registry of Corporate Affairs des lies Vierges 
Britanniques sous le numero 450004 comine liquidateur de la Societe (le 
« Liquidateur »), representee par Susan V. DEMERS, residant professionnellement 
a Tropic Isle Building P.O. Box 3331, Road Town, Tortola, lies Vierges 
Britanniques, agissant comme representant de Vicali Services (BVI) Inc., 
administrates d’Evansville Limited, la derniere etant elle-meme administrates du 
Liquidateur. 

TROISIEME RESOLUTION 

L’Associe Unique a decide de conferer au Liquidateur les pouvoirs definis a 
Particle 144 et suivants de la loi du 10 aout 1915 sur les societes commerciales telle 
que modifiee (la « Loi »). 

Le Liquidateur est autorise a passer tous les actes et effectuer toutes 
operations, y compris cedes mentionnees a Particle 145 de la Loi, sans 
consentement prealable de l’Associe Unique. 

Le Liquidateur est exempte de l’obligation d’etablir un inventaire et peut sur 
ce point se Her entierement aux livres de la Societes. 

Le Liquidateur peut, sous sa propre responsabilite et pour des operations 
speciales ou specifiques, deleguer a un ou plusieurs mandataires une partie de ses 
pouvoirs qu’il determines et pour la duree qu’il fixera. 

Le Liquidateur est autorise a verser a l’Associe Unique des acomptes sur le 
boni de liquidation tel qu’il le jugera opportun. 

Vis-a-vis des tiers et en justice, le Liquidateur aura, en toute circonstance, 
tous les pouvoirs pour agir au nom de la Societe. 

L’Associe Unique a decide d’approuver la remuneration du Liquidateur tel 
que convenu entre les parties concemees. 

QUATRIEME RESOLUTION 

L’Associe Unique a decide de donner decharge ( quitus ) aux gerants de la 
societe pour l’exercice de l’integralite de leur mandat en tant que gerants de la 


6 



Societe. 


CINOUIEME RE SOLTUION 

L’Associe Unique a decide d’autoriser le Liquidateur et/ou tout avocat du 
cabinet d’avocats Wildgen, Partners in Law, pour prendre toutes mesures 
necessaires pour la realisation des resolutions prises par L’Associe Unique au cours 
de la presente assemblee generate extraordinaire. 

FRAIS 

Le montant des frais, depenses, remunerations ou charges, sous quelque 
fonne que ce soit, qui incombent a la Societe en raison du present acte sont estimes 
a neuf cents Euros (EUR 900.-). 

DECLARATION 

Le notaire soussigne qui comprend et parle l’anglais declare qu’a la requete 
de la partie comparante, le present acte a ete etabli en anglais, suivi d’une version 
fran 9 aise. A la requete de la meme partie comparante, et en cas de divergence entre 
le texte anglais et le texte fran 9 ais, la version anglaise fera foi. 

DONT ACTE, le present acte a ete passe a Luxembourg, a la date indiquee 
en tete des presentes. 

Apres lecture du present acte au mandataire de la partie comparante, agissant 
coniine dit ci-avant, ledit mandataire a signe avec nous notaire le present acte. 

Signe: G. CAFIERO, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 29 decembre 2016 
2LAC/20 16/278 12 
Re 9 u douze euros 
12,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 5 janvier 2017 
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